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\\"HEREAS. Hom~T,,\\"n S"hl1I0ns. I.J.C; HUICh]J1~C'in Tc1eccmmuruc3lJOns. hlc.;
~1:;im1Jcl.'l Communications, llC; Om'o)' Communic:stions Corporation; NonhStar Access.
LlC; Oller T~il Tdc(\m. llC; T':ml Dunyan ,Rural Tt1~phone CO('pU3ti".'e; 'Td:st:lr
C,'.mmuJiic:nions. Inc.; V.l\t·£D loiJat V~lltUJe. U.P and W'ETEe LtC. 311 of whom ~e ~rn::JI.

nil:!) rOlnp~titi\'e local exch3nce (a~ri,rs ("Sm~1J ('LEe,) :md US \VEST CornmunicJtions.
l,n":. ("'1.1 S \VEST''), }13\'e J('~(h,d a ~et1)tm('f)t "crccmt'nt ,}o.at re~ol"es cenain businc!s i~!ues

. :irjli Ji~plltcs between the SJr;~l1 CJ.EC, :anJ U S WEST (cu1Jcc~i\'eJy ·'Panies·'). 2.S outlined
l.dow:

Wlll:itEAS. th~ Confid('fIIi:~1 $tipul:sti(ln bdw('('n Ihe P:tl1ies includes both Ttgubl':'ry
:tJ") non Ie-C,J13Iory components; .nd

WHEREAS. as I result ciftllis C.)lifidcrati~1 Stipubtion bnd .o\crcement. Ihe SmaJJ CJ.J~Cs

hb','C iia!;Jccd to withdraw their ()Jlp,,'\~ili(ln 10 and to cncouT3t:e the expeditious processing of the
h,"ieW of tbe pr~postd m(rg~r between U S WEST. Inc. and Qwest Commuinic.tions
T••h:mOllion:al. Inc. ("Qwcst"); and

HO'V. THEREFORE IT IS AGlU;:ED 11iAT:

1. Iclllirrk.a.

I) S \VEST acrC'(;'s 10 be ... tI';n pJo\'i<kr (imTaY.:\TA and im('cLATA when it is iJJc:.weJ)
...

f(ll Sma)) CI.l~C (nd user custOIJ)"rs ill MimltscI3 cx,h3n£cs where U S WEST is also pro\·jding
'. ..'

10)1 !el'\"ic('s. US WEST will be Ihe ton ,provider only wben tile Sm;.U C1EC ,end uler cU!lomer

~pcdfic:aJly rtque~u th:u US WEST be the end u~cr's 1011 provider (or Ie,!! sel"\ice., TIlis

C..l,)j£31iCJfI Jocs not impact or :Jddrcu US WIST's obligation to be a 'oU provider to end u::er

t·lJ~"·)J1eJS ofincumbtnt tEes and is ::uJljcCl to :111 ofthe follo\Ving conditions:

a. The inJi,'idua) Sm:aJ1 (lEC end \I~er c,istomer II13t receives local c;er\'ice trom the

$m;sU elECt fnd rtque~ts US WEST ';1$ their to)) pTo\·ider. is. identified as the

US WEST customer ofrecoh1 fur wll;·
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I) S Wl::ST 3S their 1011 T,ro\'hkr;

lI~:lIh: for whidl US· WEST j, the h:.)) plo\'i&ier;

.•1. If rt'1l1c~ltdhy lJ S W rST, the: $m;.l1 CU:C J)JO"i~h's rec(\} Jjfl!!, r;.ling, m( ::~~1~C;

.
i;I~'':( !~ine, billing, C(.Jt(·(Ii~," fuulIious ,IIU] bill iJiquiry ~c:n·j,cs (B&C) to US WEST :I(

l~h:S WlIfmJly dClee.i to by U S WEST and the CJ.EC. lflhc: Sm;;aU CJ.EC pelfoml$ lhe

H&C Ihm:rious for US \\,[5'r. Illt Small CIEC :I£1ecs 10 In:iJ:~ rcasonilbJc moJiJic..li(.Jls

1,1 lJI... il biJJinC s}·~tem in oJo.:r 10 toilJ .:-plion=al t,.l) CillJing phll1S, volume "liscuurits, etc., :&.$

I\'JII('·:'1"0 by bh~ at no :I&Milk.n:a1 .:kslCe to U S WEST. To the extent lhe Sm~11 CLfC is

lIuwillirlg or un:able ~tnder a D~C::C :lJ;rCCIUO:J11 10 make: !:\h:h rnodific:Slions, Ihe 5n·.:.11.
.. . ."

CI.l::C \"'Quld :IUCC nOI t(1 C('IJh:~1 in allY l)ublic. rtgulatoJY "r ktal fonun. US \Vf.ST
. .' .

•.• (("11ng such ,= ..1Iing lilans 10 emlcnl OJ' funne Srm:lI CI.EC end users sclcl,;ling

II S WEST :IS Iheir hill plovider; and

1:. . nle Sm:lLJI CLEC wul!:s co,-,peI3tively wilh US WEST 10 idculify <m a liuldy

lJ.:~ is 1'351 dlle :lccoums .!Tad 10 ,Ji~c,")ml&:c.t U S WEST tuU ~c:n'ice due to Jlon-l':Iymc:nl.

f TIle .illtT3S131i: :IC(;t!::S I ::I~S f"r tlac Small C1ECs !.h;\lJ be th"se access froles

::l,pro\'cd by the Conulli~~ion.
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" . 'l'/l'II"ll JI "£1-JIE'/1" 'Ti" ') "l',· ,". '1'( c.'.'. .,\ .... ..; .'\ .• ,,- )L L .-Jl' ••

a. US WEST :trc~-s 10 c.nhlmce IM.I\. 10 ptJmir JIiICl11cl :lcce~s no bier dJ:lJl

:"f:1 iJ 30, :.'(101. Effecti\'e the fh::l (l~y vf t1;c firST mor.lh :.ftcr the do~in£ of lIse: me-Tscr bctween

u .'; \V[~T. Inc. and QWC~T. r(':;~on;oblc: ':'mJ cu::tom:ny ch:aT£es ~pc..:ifiC':JtJy n~socj:'lcd WillI :illy

"Tl;; b\;l'.':cc:n the Small C1ECs and diher the Denver Of Orn:.J-t3 US WEST computer center m:cd

1(1 ~CCt::S JM'A and rccei~'e billing :md .m::l£C JOlla (:15" dcsign~lcd ,by US WEST 3$ Ihe

"f'l,IOpJi4to cCompurer Ct':JlTCr 10 be u~c:J hy Sm:sll ClEes) will l,e ","ail'ed c)f rcil1lbUJ~cd by

U :) WEST uu1il U S WEST C(\DlplcTCS the s)"!lCm ln~,\IiJic3tions neCC!!8l)' 10 3n"W lhe' SII1:s1l

Cl.ECs Ie> acct~S IMA andrccti\'c billing :md u~a&c ,iata o\'er lhe' Inlernet.

b. .U S WEST wilJ meet ,wilb cad. intc:rc~tc:J CLEe (together or $tp;llnltly) u'ithiD

90 .J:I)'$ ofjvirnly signing tlJis' 'gfcc:mtnt t~ (3) pro"ide more detailed infonnation' rL"garJing

ll.e; r(/lJc.wing· interf3ce opti~J1s. ilnd (h) 10 c!.l:.bJi:J. a joint pr3n (c)T COIl\'er~jon to .Ihe

("))I)\\'i,,& desired inlerf:Jcc:

i. Re:;:tlc U!3Ce rC;(('l'Js 3rc: :J\'3ibble ill E~fllEMR fonn:u via :In NDM

Wim}ows 9S comp31wle prolocol now.

)
-.-,,"

•
. fourth quarter ZOOO~
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"nIt li\.lirCl.un;ng tharses fo~ u~illg ThlA Gut :i.hd EDI will \)(;, the L~mc. Ulllil L\lA GUi is

~ f.,'1 lMA G1Jl and EDT olders.

3. Subject 10 the l1<l:;Ul"C uf I}-at Mcr£tr, cffc'ti\'c ~1'3r,h 17, 2002, :snd ~ubjcCI 10

I
"!
i

I
w,J,ui\.:a) fl:.1I:.ibility, U S WEST will })(:uuit iall SlU.1Ill CLtes 0Jier:ating in ~1innc:sot:i l}lC ;sbiJiry

ICI ~~,i",pt II.e l~rms of :lily dfc.:,u\,c i"lc",:cmnc:Ltiun :'CJ'ccmcnas lhat were "o]unl;lIily ntgoli:.lccl

:attrl ~uh':Jc:,1 ~nlo by U S \vEST ~nd l:LEC:i in O1ny other ~I:tle in US \VEST's (.pc:r3
t ing Itl1'itc"I)',

... '.l11is llfovision "lol;$ nvl ;>(lI.ly,to terms ,":at wcrt C"U rcached as ,h~ Jcsull of ..n

:.u\.ju:t tu Iht fullowing conditions: '

iill,inalcd decision or :\ny (Jlhe{ decision ill :» conltSltd casc aclion, uukss Ihc I(;JlU5

""I,i&; h Ille CLEC seeks to "dlapt arc: pl e~tnl in intCfcoMc:ction 3greemcnts in a minl1"auUl

-(Jf rOUT other stO'ICS in U S W}:ST's lcuitory; land

b. 'The prices fa>r :J1I s"~Jvkcs ~bouJd, l)owc\'cr!be detc"nnincd based on Minnt!Cla

~lll:dlic co:>15. Whuc no l~le cxi:.ts'fvl' 1.1Ie ~1;J'"icts in MiJ&nc:~ol3, the rale 2ppro\'cal in

Il.l; (.riCinaling st:sle ~houM be ilPl'licd 3S :'11 intC:11m, r:llC uutil 3 'Minnc:::;uta ~pe,cific r;;IC

0: an be llderrnincd; and .

c. 'l1,is pro,'isicm docs 1I0t tPl,ly H> ~hosc ddcnnin3tions m3Je by :1 ::l:.ie

C-':iJIunisslon whidl illC u;a:;,d upell fact::ptdfic cb;u-aeteristics of a ;~ro\'ider (e.g.
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!. I :1.': IJ I" ••.' , • I.: iIo-

1:....h·1J1 n .. ~Ilrncllt).

lih": •.• ·.1iul;s bdi;,(c IhcMPUC.

Is. il.is Cc.u.fiJtnli:»l Sli.,u).Ili-"'ll 'llad ."glttmellt :applies 10 (,::.,1101" Ihe: Panies ;,i.cJ

C. This COllfidcuti~)SlipuJ.iliull oml1 Agreemtnt is dfeclivc ilT.JilcJi.ltcly purSll:lht to
11-;1: le:uns:.hJ c~lIditic.nscont:aintd I.c:rein. fui' Ol ptliod "leone )'tM :after the eHC(;livc d:atc ollhis

E. 'fne P:uli":i ..c'kno\\'I"JCe lll~t Ihis C(')lfidC:l1ti..l Stipulation is the product uf

1I\·l,;"ti:.li(IIlS ;an,' compJomi~t and :;li.alJ not be: .:onstrucd against any P3rty on the basis'th:il it W;i~

I
I
I
i,
!
I

I

I
I

',.II:.lihlh:S lhcPanie~' entire 3crcCmcnt on 61U m:iltc:rs :ott forth htH:in, omd it S\lI}c:~;scd(;s :my :111,1
. ~•
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(\"Imllli~:siNI Oiller urn)er Minn. Stu. H 137.17 :md 237.-161; and

. G. Tbis ConfiJtJl\iOtl Stip\ll;alivn ui=s)' be cxecutc:d in countcrp:.rts 3nJ·by fanimilc.

.~•

Tnde Secret»ata £ads)

Dz-h:.l: Aplil~ 2000

1) S WEST COM~roNJCATJONS. INC.

BY:~'."'. -r:".U- <--

nllc: \A c..L /Z.., s.L f .. w.!J" lL J#A,.f.(

~JOSS & BARNE1T, A PiofessjonaJ ..o\5sociation

By:

At1ome)'s'on behalfofHomeTown Solutions, LtC;
lJulc.hinsc.n Tclcconununications, Ine,; Mainmccl
~onunuJ1.ic;stions, LLC; Onvoy Commwiicadons
Corporation; NonhStar Access,; LLC; Oner T311

. Teleorn. LLC; Paul Bunyan Rural Telephone
Cooperative; Tekstar Communications, Inc.; VAL·
ED Joint Venture. LLP and\VETEC LLC

)
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ITracie Secret Data Begins

aWEST/ESCHELON
IMPLEMENTATION PLAN

I
EXHIBIT

•

1. IMPLEMENTATION PLAN OVERVIEW AND OBJECTIVES

1.1. Eschelon Telecom. Inc.. and its sUbsidiaries. ("Eschelon") and Owest
Corporation ("Owest") (collectively, the "Parties·) have .agreed to de\lelop an
Implementation Plan ("Implementation Plan") to document and establish processes and
procedures to mutually impro\le Cwest's and Eschelon's business relations.

1.2. The objective of the Implementation Plan Is to 'give structure as to how
Qwest and Eschelon will work as business panners to arrive at mutually satisfying
business solutions and settlements. . .

2. RESOLUTION OF eUSINE.SS ISSUES

2.1. Owest has established a servIce account team for Eschelon. DIner
organizations within. Qwest also interact directly wilh Eschelon personnel. Each
functional area has specific functional support responsibilities. (Se~; for example.
Attachment 1).

2. , .1. The awe~t Service Management toam will hold weekly meetings
with Eschelon to identify and resolve service-related issues.

2.1.2. As desired. the Qwest Service Management team will continue to
facilitate other meetings with sUbject maner experts within Qwest to
address Eschelon's service-related issues.

2.1.3 Qwest will provide Eschelon policy and process changeinfor1nation
electronically througn me use of a centrally maintained database.
Detailed Eschelon-specific infonnation will !)e provided to EscheJon
through the Service Management Account Team.

2.2. Owest has provided Eschelon with an escalation chart and process to
follow (Attachment 2) in identifying the names and telephone numbers of lhe persons at
Owest (or their successors) that EscheJon may contact to escalate ae",ice-related
issues. Owesl and Eschelon may agree to revise the escalation chart and process from
time to time. provided the level of support to Eschelon is not decreased.

NQNPUBLIC DOCUMENT
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2.3. Each quarter until December 31. 2005. or as otherwise agreed by the
Panies. Dana Filip and/or her designee or succcssor and Rick Smith and/or his
designee or successor agree to meet together (via telephone, live conference or
otherwise) to review the status of Eschelon's service-related issues.

2.5 The Parties agree to· attend and participate in quarter1y executive
meetings. The purpose ot these meeting$ will be to addrass, discuss, and attempt to
resolve unresolved business issues,' anticipated business issues, and issuos related to
the Parties' interconnection agreements, Implementation Plan. and other agreemems.
The meetings will De anenaed Dy executives trom Doth companies at the vlce-presioem
level or above. The parties may agree to meet less frequently.

3. TREATMENT OF LOCAL USAGE ASSOCIATED WITH UNE-P SWITCHING
FOR ESCHELON'S TOLL TRAFFIC.

3., The Parties have agreed that Owest will calculate locar usage charges
associated with Unbundled Network Element Platfonn rUNE-p-) switching on
Escheton's interLATA and intraLATA toll 'traffic, and !;schelon will pay undisputed
amounts within 30 days from Eschelon's receipt of the monthly invoice from Qwest.
(See Attachment 3.2,11111(8) of Interconnection Agreement Amendment Terms, Nov. 15,
2000). Qwest will calculatc local LIS~ge charges in accordance with the prcfedures set
fonh on Attachment 3 to tnis Implementation Plan.

4. SERVICE MANAGEMENT AND METR'CS

Eschelon has alleged thet Qwe~1t has failed et times. to promptly provide services.
In order to ascertain Qwest's service ,eve's, the parties have agreed to the following:

4.1. Owest and Eschelon will track and report perfonnance measurements
designed to monitor Qwest"s levels of service.

4.2 . Representatives from Qwest and Eschelon will hold monthly working
meetings to review end discuss the measurements. Quarterly executive level meetings
Will also be neld to review reSUltS, performance trends, ana set service Improvement
priorities. . . .

. ,

4.3 A joinUy developed action plan will be created. implemented and reviewed
at the monthly meetings to facilitate the service excellence expected by both Parties.

5. COORDINATION REGARDING COMMON ISSUES

5.1 Appropriate representatives of Eschelcn and Owest will .meet and confer
as needed to communicate and to minimize ccnflias whiCh arise between the Parties.
FLlrther, the Parties will work. with each other as issues of dispute and conflict arise and
will seek in good faith to Obtain resolution of those iSsues.

NONPUlILJC DOCUMENT
·tti¥..\1;.

CONTAINS TRADE S&CRET DATA

• Received 08-21-2001 12:15 Fra.-30UI568n To-US liST

Ql ]0340

Pa,. 018



.' .r

• 6. INTRALATA TOLL

e.1 Eschelon and Owest agree 10 negotiate in gooa faitn to obtain an
agreement. by September 1, 2001, regarding terms and conditions relating to Qwest"s
end-uscr customers who choose Owest as their retail intraLATA toll carrier.

7. MODIFICATION AND TERM OF IMPLEMENTATION PLAN

7.1 This Implementation Plan is subject to modification as mutUally agreea
upon, in writing, Oy the Panies whose signatures are Included on this agreement or their
designated representatives.

7.2 This Plan becomes effective and will remain in effect until December 31 •
2005. unless othelWj~emutually termin~tedDr extended by the Panies in writing.

8. COORDINATION FOR CONVERSIONS

Owest has undertaken cenain enhan"cements 10 the UNE-P and is in the process
of implementing such enhancements. Qwest agrees to take commercially reasonable
efforts to ensure that service provided to Eschelon's end-user customers is not
adversely affeaed during the cen,!srsion to UNE-P. Qwest will provid!' notice to
EscheJon before ehenge:s relating to the conversion are made, plan'the conversion
jointly wilh Eschelon. ana use a phaSed approach to convertIng customers over time on
an agreed upon schedule.

Trade Secret Data Ends)

• QWEST/ESCHELON IMPLEMENTATION PLAN TERMS ACCEPTED BY:

Eschelon Telecom, Inc.

~,----
5igtfature

Ri,"cr~rbr5 ..,'tL

Title

July 31.2001
Date

Qwest Corporation

s~Ift~7f7
AW1r'i Aft f=o;'Je v

Name Print d/Type /

, .svp 'lJhr-Wxd.L .J1~
Title

July 31.2001
Date
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Service Cen1'.r

P~_"d." '''"t...roy
O,.dc,. STaTUS

CriTical daTc managcmcnT
Order ~CdlTCS [less Than
STanGara InTcrvaI rcq"CIIT.)
T:_ 1 _ 2 .....,. _.olaT.on
Dclay&d oreler~emcnT
~ (C&JSTOmer-noT-I"CGdy]
noTI-f.caTlon aftd monage.nCftT
O"'c.r "''';''"9 pt'O-
Order 11- pt"ocess;
GenTcr op&r.aTional lSSwes (I.C••
lOCk ot rc.spDnSe. SCt"'rICC order
qualiTy and Tlmel,ness issucs]
Syncm .....1Il.llIlb,hTy

" .I
I
I,
I,
I, .
I,
I
I •
I •
I,
I

I •,
I
I
I
I
I,
I,
I
I

PraaCT.ivc managemenT oi
$Cl'nce .
T,cr:l and 1 oracr uca'OT"m
[I.C•• tal/Llf"C of cenTer TO
accalcrcrTe cI"IT'&:o1 GOTCS TO
SGTlSfacT,on of CUSTomer]
XnTcrtaec on maJor ouTages [ •.c ••
s-lTch fallun::-. I'IDTUr'ClI
d,sasTersl
Service pCrlormancc repOrTing
Acrlo" planneng ..lTh appropr,aT&
inTernal oJ"9O"lzaTlons on SCl'Vicc
pcrlDf"r1\Al'lGCdiff~
L&aCl meetings on rc.solvtng
prior.,., 'Servicc and business
--... [PSUl .
DO~Tpro91"CS'S of ,.srsr
T_ lind __laTe -..co g:;

."ec.-ry
6aThcr Trends in se-.cc q&oGI.Ty
ana T.meliness ana Cond"CT posT
mCll'"TCl'nS'rooT eousc analySiS
MIIftG9C .nTcrconncC'l':en
agr&&m&nTS Attd SUDSC4ucnT
amcndtnem.
AMwcr pl"DduCT q"csrlon$ and
1actliTClTc moa.t.caTIDt\ requCSTs
s__.ewn_mo.. lioi••n wITh

Project managcmenT. Scales.
ScrYtcc Currer. and all oTher
InTernal 0"'9A"'ZATlOllS

I
I
I
I,
I,
I
I,
I
I

. I

•

Soles

Ac-..ftT CTOTWll ond 9,.....Th
OppOrT"nlT,CS
Coord.naTe forCCOSTltlB WITh
proJecT'mGftGSClnenT
"W p,.oduC'T .nTt"llCSuCTlan AnO....
Leod meeTings on accounT STeIT•
andS~

F"nd.ng and .:oni"!1 inq,,"ry

."

~.

The cenTer nJ'Ven#'C .. _ to,....:
Tho .........~_~~~_.. 'Tn- fOo/- MlNl4S'!'ft'Of'T~ .. -

s......_ betivery~""T_ -f-IIDw.: ft~ .
Cus'ToIPC" Service "'-t II,T Scf"Vfce~,. 5o1u 1);1'CCfOf'
5r CusTIIInCr Sanricc Manager :sr-5CMca~ "-91.- SGI_OI~
~,. DirscTDr Dfta-·.~.sc-.c:e

.
vice PP"CII~T S,. DfNCTO,. • CunOf'l\&t"

A.4Io'-r w s.J-

SCr"ftCC .
5rvPsala

Pufannanca roclaTCCl eauu rcgot'dl'W V_Pr-I~ ,.~-~0-r-.P""I"M
~ -.._.....'.T.- ........"TtM~ 5rV.ec~

CCltTer~Id be t-MIIM ..., The
'Ihc rcspoMie.i'tTiu within 5aJar

app""pnaTc level in ThIS ftrVCTW'C. ".,.,- ..-.. ,..krTcd iaIucs~1"9
MOUll\9SII\,usT~ ... handI&cIlry 7hA

'ttl• ....,.......,;..'I1cS -rts-.s.-ic&
IlIpp"tpr'lClT& &ew.1 in w... .nuCTUNo

MoIIl1a9e:.....,. IIhouId -'C hMd..., by me
Of F opt1GTc a-cI In 11\1. ftl'WC1WL

-." - .. , __ 'r
_~ .....::tI! ..... ;,..Mo".

~

NONPUBLJC DOCUMENT

CONTAJNS~DE SECRET DATA
. .' 4

QI10342

• Rec.lv.d aa-n-ZDDI 1%:15 Fr.-303Z1U873 To-US EST Pa,. 020



,, ).

• Attachment 1

•

Trade Secret Da,a Ends}

NONPUBLIC DOCUMENT
:" - "• if 0.. .

CONTJ;Ms TRADE SECRET DATA
. 5

• Reclivld 1I8-ZT-ZOOI .1%:15 Fr.-3D3Z1SUn Til-US rEST

QII0343

.._~, ..
Pall OZI



J
I-v.... ,. ..:.~/~l io-i".j

Attachment 2

Eschelon
E:scalation TIer Contact Information

Qwest- 2
Tier Contacts Functions

c:ret Data Begins Des Moines Service Center

0 N/A
1 Private Line • HandJe Customer Calls

800·246·1271 • ASR Order Status

• Queries on Completion Dates
LIS • Questions on Due Dates
800-537·0002 • FOC questionsJResends of FOe's

• Assisting with ASR prep
Delayed Orders • Answer Que:itions on
800-340.9629 RejeetslOelayed Orders.

• Manage Critical Dates, Due Date
Changes. VP Expedites. Out of
Service Conditions•.F.ture
Discrepancies, Delays at Test and
Tum up and General Delayed Order
QuestiDns

• Timely Customer updates, meet call
back commitments .

2 AJI Products • Respond to missed commitments
515-28&-4067 fromneR 1

• Assist TIER 1 with unresolvea
DutY Pager Customer issues
800-759-8888 • Resolve issues with other

. Pin 829-3082 departments
• Document details in appropriate

Duty pager is covered databases
during and after center • Timely Customer updates, meet call
hours back c;:ommitments

• If further escalation is necessary, a
commitment is made for a call back
from next Je"el.

3 Service Manage.r • Receive escalations on a variety of
sel'\'ice Drder related issues from

Pat Lavene . Service Delivery Coordinators (SOC)
612-663-6265 andlor directly from the customer

• Resoond to missed commitments or

ITradeS

•

•

NONPUBL~~OCUMENT
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calls for assistance from TIER 2
a Evaluate ana Manage special

circumstances requiring VP
expedites.

a .Resolve issues with other
departments .

• Timely Customer updates, meet call
back commitments

• Document detans in the appropriate
databases

• If funher escalation is necessary, a
commitment is made for II call back
from next level

4 Senior Service Manager Tier 4, 5,6.7 would become involved in aSteve Sheahan service order escalation:612-663-7527

• Major network outage
• After normal prcce:ss of tiered

escalaIlons 1all8O 10 resolve Ule issue5 Director
to the customer's satisfactionJoan MaS2taler

.",.303-896-8331
It is the role and respons~biJityof each
level to support the decision of the6
previous 'ttrel unle:ss another alternativeSr Director
that has.not been Investlgatea presentsToni DUbuque
itSelf. If the resotUlion of the issue is notS12-2SiJ.3831
possible or implementation of the order
can not tie accelerated for whatever7
reason. a clear and c:ompleteVice President
explanation of the Circumstances isChristie DOheny
necessary so that the customer Can303-896-0848
respona to the end user with authortty.
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""? Attachment 2--
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1

1

1

1

1

1

1

. ~eh8Ion'
Escalation Tier Contact Infonnation

NONPUBLIC DOCUMENT .

CONTAINS TRADEd~~RET~ATA

Tier Contacts I Functions

Minneapolis Service Center

0 N/A
1 Centrex • Handle Customer Calls

"800-279·8805 • L.SR Order Status

• Queries on Completion Dates :
Complex Resale • Questions on Due Dates
800-636-8746 • FOC question:sIRe$ends of FOC's

• Assisting WIth L.SR prep
Del:ayed Orders

", • Answer Questions on
888-796·9087 RejeetslDelayed Orders.

• M:anage Critical Oates,~ueDate
ChangC$, VP Expedites. Out of
Service Conditions. FeatUre
Discrepancies. Delays at Test and
Tum up and General ~IayedOrder
Questions

• Timely Customer updates. meet call
back commitments

2 All Products • Respond to missed commitments
800-366-9974 fromTlER 1
DUty Pager • ASsist TIER 1 with unresolved
612-622-3624 Customer issues

• Resol\le issues with other
Delayed Orders depar1ments
303-787-6503 • ' .Document details in appropriate
DutyPagef databases
800-946-4646 • TImely Customer updateS; meet calf
Pin 141-4422 back commitments

• Iffurther escalation is necessary, a
Duty pager is covered commitment Is made for a call back
during and after center from next level . - ,-
hours f'...C~~f:;''''· •

3 Service Manager • Receive escalations on a variety of
.. service order related issues from

•

•

•
RICllvid 08-Z7-Z001 1Z:15 Fr.-3032156173 To-US WEST
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Pat Levene Service Delivery Coord;na~ors (SOC)
612-663-6265 and/or directly from the customer

• Respond to missed commitments or
calls (or assistance from TIER 2

- • Evaluate and Manage special
circumstances requiring VP
expedites

• Resolve issues with other
aepanments

• Timely Customer updates, meet call
back commitments

• DOCLIment details in the appropriate
databases

• If funner escalatiOn is necessary, a
commitment is made for a call back
from next level

4 Senior Set\lice Manager T.er4, 5, 6,7 would become involved in a
Stev. Sheahan service order escalation:
612-663-7527

• Major networX outage

Director
• After normal process of~red

5 escalations faDed to resolve the issue
Joan Masztaler to the C\.I$U?me(s satisfaction
303-896-8331

It is the role and responsibility of each
6 Sr Director level to support tne ded&lon ofme

Toni Dubuque previous level unless another alternative
612-288-3831 that has-not beeninvesligated presents

1W!1f. If the resolution of the IssUe is not

Vice President
possible or implementation tif the order

7 _can not be eccelen!lted for whatever
Ct-iristie Doherty ",a~n. 21 clear and complete
303-896-0848 explanatton ofthe circumstances is

necessary so that the customer can
respOnd to the end user with authority.
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Attachment 2

Escheton
Escalation TIer Contact Information

QwesT..-2.

Tier- Contacts Functions .
. Denver Service Center

0 Call Center • Handle Customer Calls
888-796-9087 • LSRJOrder Status

• aueriQ~ on 'Completion Dates
• FPC questions!Resends of FOC's
• Assisting Wltn LSR prep

• Answer questions pn
RejectslOelayed orders

• Document details in appropriate
databases

1 Wann transfer from the. call • Receive warm transfer from Call
center as appropriate Center using tiCketing process

• Resolve missed FOC intervals
• Man'age Critical Oates,jJue Date

Changes, VP Expedite3, Out of
Service Conditions, Feature
Discrepanetes, Delays at Test and
Tum up and General Delayed Order
QuestionS .

• Timely Customer updates, meet call
back commitments

• ResolVe Issues with other.
departments

• Document details jn appropriate
databases

2 Duty Pager • R~pond to missed commitmems
303-201-4939 from TIER 1
[during center hoursl • Assist TIER 1 with unresolved
80D-423-3641 Customer issues
(after Center hOUrs) • Resolve issues with other:

Delayed Orders
departments., OOaJment detailS In appropriate

303-787-6503 dataDases
DUlY Pager • Timely Customer updates, meet call
80Q-94es-4645 back. commitments
Pin 141-4422 • If further escalation is necessary, a

Duty pager is covered
commitment is made for a call back
from next 'evel

during and after Center

•

•

..
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hours
3 Service Manager • Receive escalations on a variety of

service order related issues from
Pat Levene Service Delivery CoordInators (SOC).
612-663-6265 and/or directly frcm the customer

• Respond to missed commitments or
calls for assIstance from TIER 2

: • Evaluate and Manage special
circumstances reQuiring VP
expedites

• Resolve issues with other
departments

• TImely Customer updates, meet call
back commitments

• Document details in the appropriate
databases

• Iffurther escalation is nccessery, a
commitment is made for a cafl back
from next level

4 Senior Service Manager TIer 4. 5. 6.7 would become involved in a
Steve Sheahan se",ice order escalation: ,/1'

612.612-663-7?~7

• Mejer network outegc
5 Director • After norma' process 6ftierecr

Joan MaSZlaler escalations failed to resolve the issue
303-896-8331 to the customer's satisfaction

6
Sr Director It is the role and responsibility of each
Toni Dubuque IlWel to support Ule decision of the
612-2SB.3831 previous level unless another altemative

7 that has not been Investigated presents
Vice President Itself. If the 'resolution of the issue is not
Christie Doherty possible or implememation of the order
303-896-0848 can not be acc:aJerated for whatever

reason. a clear and complete
explanation ofth. circumstances is
necessary so that the customer can
resoond to the end ussr with authoritY.
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•
Omaha Service Center

New Coordinated Install Group
Exsistlng Hot Cut Group
IPG (Integrated Pair Gain) Group
Warranty Group (Technician Testers)
Toll Free Fax

.Emergency eccc Pager
Team Leader Dana Frenking
Director James MackIe
VP Scon Simanson

800 486-3986
800 697-0772

. 888 286-1666
888 304-5777
888 307·3999
88827+4069
402591-6026 Pager 868827-2717
402591-5600 Pager 888243-2906
303703-2100 Pager 877616-5044

ACCOUNT MAINTENANCE SUPPORT CENTER 'AMSC) Call c.nter
.,CREA'I'ElSTATU8I!SCALAnONS LJST''', .~S-,-o1·.. ·· ..

1 QweslAM:5C 800-223-7881 Non ceslgn
Initial Trauble Telephone Number
Rcpon

Designed SelVlCes
Circuit IO,CW COde,

• 2IG code or Trunk Grou _
2 Srarus 800-223-7881 800-223-7881 NonDeslgn

Telephone Number

Des,gnecl $erw:eS
OwestTICket Nannber .

3 Esc::a1a1ions 800..223-7881 BOCk223-7881 Memo-IRn
Nor.: Th. T.lephONI N\ltnDer

-."proprm. -D_laned Servlees .
Escahlflon .QwestTlC$eI Number

llalJilge"s Name
& NUlnber will be
- ptDvlded

ow. ~ >-

alt.,.rh. Designed .
Test ;:ac

Center Is r:omaered

NONPUBLJC DOCUMENT
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• AMSCCel1 800-223-7881 800-223-7881 Non Do.ign
Cont..- OnooCal/ Telcrphano Number
Duty Manlgar Designed S.",ices
(On-c.1I duty Qwest Ticket NumDer
7&24 rDtata.,
ple.e call
center to have
appropriate
Manager
CGnlaeted.)
AMSCTeam Nona Gable N.".. GaDle Non Design
Lead.r "1~-9900 719-444-9900 Telephone Numoer

Designed SeNices
Oweat TICkeI Numoer

AMSC DIrectOr- Sneda· Snella Nan Design
Thompson Thompson Telepnone Number
208.385-8783 208-385-8783 D_lgned SeNio••

Ow.SI TICket Number

AMSC VP Manager RoDWlllJams RoD Wllflclms Han Dalp"
303-308-7380 3Q3.308-7380 Telephone Numoer

o-lpnMI aerviC8$
Owesl TICker Number

911 Tt&JnkS 800-357-0911 91' Trunks Circuit 10 or 2J6~e

ResOlG , FR & 8~D.5-0083 1FR& ,FB Tetepnone Number
1FB-POTS

• Trade Secret Data Ends)

• ReceIved OB-ZT-2DD1 12:15
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ATTACHMENT 3
ITrade Secret Data Begins

OWest will calculate local usage charges associated with UNE-P switching on
Eschelon's interLATA and intraLATA toll traffic as follows:

1. Owest will utilize the Originating and Terminating long distance
minutes of use on Eschelon's UNE-P lines monthly as reponed in the
switched access minutes of use provided to Esche,on by QweSL Owest
wJIII~entJfy the usage by state~ so approprlate'state rates can be applied
to each minute of usage.

2. Qwest's invoice wid show the rates used to calcuJate the usage
charges. The rate elements applicable to this uaffic are local switching
(-LS") and shared tramsport rST") as set fonh in the Interconnection
Agreements between Ihe Parties (not access tar1tts). cnarges will reflect

. any rate reductions subsequently made by Qwest either voluntanly or
upon regulatory or coun order. If there are such reductions after the
effective date of this Amendment. Cwest wiU use any such new rates in
the n)Onthly calculation when the rates become effective.

3. Rooting of trzsfflc vyill determine the appropriate rates to a~1y to
eaCh minute. Certain assumptions wJJr be made as to me percent oftraftlc
onginating and terminating from a tandem versus traffic touted directly to
and from end offices (e.g.• Direct End Office TtunJcing. -DEOr). The
calculations for each revenue stream to Owest are as follows:

a. Total Originating Local Switching Revenue Is eqlolGJ to
Revenue from End Office Routed Traffic plus Revenue from
Tandem Routed Traffic (i + ii = Total Ong;nat;n9 LOCilI SWitching
Re~~riue)

i. Revenue from End Office R,outed Traffic is:-

% OEOT Routed Originating MinuteS of Use rMOUs-) x
OrtgJna1Jng MOUs X LS rate element

ii. Revenue from Tandem, Routed Traffic is:

[(1 - % DEOT· RoUted Originating Tr.affic) x Originating
MOUs X LS rate element]"" [(1 - % DEOT Routed Originating
Traffic) x Originating MOUs)t ST rate element]

,b. Total Terminating· Local ~witehing Revenue is eg~~1 to.
Revenue from End Office Routed Traffic plus Revenue - f~C1.l_
Tandem Routed Traffic. -, '"

• Received Ol-ZT-ZOOI lZ.IS

I
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% OEOT Routed Terminating MOUs x Terminating MOUs X
LS rate element

.1

\

• i. Revenue .from End Office Routed Trafflc is:

II. Revenue from Tandem Routed Traffic is:

[(1 - % OEOT Routed Terminating Traffic) x Terminating
MOUs x LS rate element] ;- [(1 % oEOT Routed
Terminating Traffic) x Terminating MOUs x ST rate ~Iement)

c~ Total Local Switching Revenue =(a) Originating Revenue ;-
(b) Terminating Revenue

4. As rel1ected In .me aDOve calculatJOn, tile LS rate Is applied to afr
traffic. while the ST rates are only applied 'to traffic that is routed through
an access tandem.

5. The following weighting factors for DeOT and Tandem traffic will be
used until the Panics agree to now weighting factors or a~ualweJghtfngs
can be obnlined. " . II "

•
8. Originating:

i. OEOT Routed: AZ (59.5%); CO (60.0Dk); MN
(47.5%); OR (57~O%); UT (58.5%); WA (58.0%)

Ii. Tandem RouJeO: AZ (41.5%); CO (40.0%); MN
(52.5%); OR (43.0%): UT (41.5%); WA (42.0%)

b. Terminating:·

i. DEOr Routed: .~ (57.5%); CO (55.5%): MN
(50.0%); OR (54.0%); UT (53.5%): WA (54.51)'0)

P. .Tandem Routed: AZ (42.5%): CO (44.5~): MN
(50.0%): OR (46.0%): UT (46.5%):·WA (45.5%) '.

If aet1.£al weightings can be obtained, actual w8;ghtings will be ",sed.

6. In tne event mat usag"e, routIng. or network configuration patteJ~..
change. the .Parties agree to negotiate any material changes .lOthe
assumptions in the above calculation..!" "..

, ' ..,..

NONP~~ICDOCUMENT
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Much 2. 2000

Mr. Kevin Saville
. US West, Inc.

200 South Sltl Street
Room 395
Minneapoli.sa ~IN 55402

I
EXHIBIT

I

..'

•

Re: StipulatioD
Docktt No. P::009, 3052. 5096, 411, 3017lPA-1I.1l92

.,
De:!.l Mr. Saville:

Enclosed ,Flezse fir:d a ccpy o'ftle fuiIy executed Stipulation Between An lmd US 'Vel
which Is confidential and trzde !ecrn. . ." i. . . .

Sincerely,

....
.~

Enclosure

~o~~.
Demiis D~ Ahlers
Senior Attorney

~4 •
" ,.

. ;
I

. !

•
. 'i

"
. . i

. ... . . . '. -~.,I-~ .",:.::
• 730 !eccr.d A\'inue !c\,;lh • !~:Ie nco • Mir.ne:lFclis. MN 55<C2 .• rhcne 16.12]3" ....<00 • 'Fax 16111 376~"4.11 .:::"""':

. .... .0. :.,_ ..;_....._::-..:.....:", .
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CO~FTn'£~TrAJ1rRADE SECRET

STTPULATION B~T\V'F.rNATI k'ID US 'VF.:~T

Febn:ary 28, 2000
(Trade Secret Data .Begl~5" .

~ . 'Vln:~AS, US '''IE'ST, kc., (,VSWC'J f:.d Ad'\'anced TelecommurJcatr"ons, .
Inc., d/b/a Cady Communicaticns, lr.c., Ca~y Tclemllfege:nent, Ine., ArnericZJ'1
Tc:lcphone Tec}._'101cry, Inc., E1ectro-Td~ 1:1c. z.::d lntellecom, Inc. {collectively "An")
have reached a settlement zgrect:'1ent that t~S:clvcs numcrocs disputes bctv...een An and
US\VC (collectively "Partje$)~ inciuding the proposed Iper,er cunentl~ being considered
by the ~f1T'.nesotaPublic Utilities Ccmmi~sion '''M?UC') in MPUC Docket No. P-3009•

. 3052,5095,421, 3017IPA-99·1192; 2nd

'VHEREAS. thc senJemcnt zgrcemcnt bet-"ecn the P2.rti:s includes both
fC'gulatory aIld non-regulatory compon.ents; tIld

'VIIEREAS. 2.S a result of this settlement Z!gl'eement, An r..t.S agreed to drop·its .
oppcsition to tb.e pro'posed merzer, u modified by this 21tc:ement; And..

'Vl-r.ER:£AS, uswc aI1d An bve memorialized tlle regulatory components of
cur ~ettlc:rnc:n~ 8greemcDt in a StipUlation and Agrcemc:nt. ("Agreement") 10 be filed
Fecruuy 28, 2000 with the MPUC; znd .

'VHElU:AS. the Parties \\~~h 10 ~et forth the acditior..zJ t~nns oftbc:ir a~c:c:meni
in this sepnratc docUment; 2nd . . . •

'VHEJU:AS. the Parties cor.sic!cr these ~dditiond j'fovisions to bc of critical
impor.mcc in re~~bing an overall resolution ofthis matter; and .

''\'1IEREAS, An l:u made clear u-.at without these edditional provisions, it
would have cODtinced to oppose the FroFc!:cd merger and may also have pursued other
legal recourse;

NO\V. TIITRIFORE"IT IS AGREED THAT:

Confjdenrl~1ity

1. The terms of this 3grc:emCtlt are corJidcDtial. contmn mde ~c:cret·

infOtTr.2.tien and shall not be disc1c~cd lmlC!S p~uant to a l2.wful Ordcr compelling such
disclcsur~. In such evcnt that producticn is compclled, neither Party s'h2.l1 dbc:1ose the
ttrms of' this ::Igrc:emc:nt witheut !ion nctifybg the other Party.

,I .~
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2. _ In the acc.o:nf~)'ir:g Ag,n:C:ffic:nt filed wil..'l the: MPUC on Febn::!1)' 28,
2000, the Parties' 2~teed to implc:mer.t ccr~in Direct !\.1ezsu:es of QcaIity (DM.OQs)
\;.~dc:r the P~es' Minne!e~ IntercOJir.:ction ::greemcnt. The Punes agree that the:,
i~flement3t.icn of these D}'10Qs ~b.11 heome effective upcn execUtion of troil!'
2~Ieerr.ent,. The DMOQ plcvisicr..s in the MiLr.cscta Jr..tercor..t.ec.ticn A~reeml:..'lt bc!cce.
amor:g CL.~er thlT.~S, On:all PClionnz:.c:e Index me,suremer.ts 2.."1d credits. \Vith teSFect
10 the 0"\"ea.11 Perfc:-rnO-nce Ineex clechs fer October u.d No"emccr, 19S9. U S w;t:ST
2sre:s to cneit All Sg9,~90by March 15,2000. '

3. In USwe st!tes ct!-.cr th:m Mir.ne::ota in which ATI pre5entJy operates or'
in 'which ATI Ih~.ll estAblish operations, the Panies 2gTce to ~sess US\VC wholesale,
sen-ice q~lity \:Sing the' ~ame: three perfoIm2Jlce me2.!urcmtots identi1ied' in the,
zecc,mFu.},mg Agreeme:lt. In these ~ates, the meas'UIemcn~ shall be called "Service
Per{on:.a.!lc: Measurements'· (SPMs). The Service Pcrfon:n2J:ce MCa5'Urements sh:1ll.be
based upen the: Ove:::!! PerfonD!.Oce Index DMOQs implemtntcd pursuant to the
interccr...~cction agreement in Mir..~e!.o~ except that the midmum standards \\ill be
mut\:211y negotiated by the parties. These SPMs :rr..~y from time to time be modified
under tl-Js zgreemeol l:n1e~s the Panies 2:ree olherv.'ise. FcrJIer. since the Panies intcr.d
lhese SF}'1s to be u!ed for IIie~UIement purpcses only, the Parties zgree that ills
egrceo-.ent rrovides no basis for a c.l-u.:n. 2~ainSt us \'V"EST 'to issue ~rcdits or J:::'Y
ptr..alties ~sociated ,Vith 1he SPMs. :

, ,

4. As soon as r~2.!or.ably practicable, the Puties 5h,11 negoti2.te mutu2lly
Dcetl'tz.ble minimum stmCards for usessin~ USWC's pcrfonm.nce ulldcr each SPM in
C:1c.h st"c ether lLm Minncspta. US\VC ~baJ1 lCFcn its Fcrfom:ance under these
stl!ndarcs \0 All on a Inonlhly C2.S;s. The Partics 2gree th~t me SPMs ro~ other stati:s
sh:lll copFly to customer migration frc~ rtsale to unbundled loops.

• ,:,&,

S. The Panies undersu.-..d 1h3t \he ~and21d for t3ch SPM may durer from
stilt: to state. lfUSWC's penofrn:lf,CC fails 10 meet or exceed t.~e standard for any SPM
i"l any S~3.te for a consecutive tl-..rce: mor.th period, the !ignatcrics to ws agrcemen~ or :
their !~cce!sor office:,s. shall meet to cctermine hew to improve performance.. The
P:lI"'J:s fwthcr 2grc~ that the stancaIcs initially cstilbl!shed are performonce baselines.
The Panies ~grc:e tn!t lhe st~d~ds ~hould be evaluated from ti-one: to time- ~d that they·
\\111 in ~ocd [&lith ne~ctiate modific:nior.s as appropnatc. '

6. ATI 'does' not \\"ai\"e itS right to any perfonni.Lce or per OCClJJ'Tcr.cc,
me2.!C!'cmen!S or credits '11:.3t m~y be c~~blished for USWC in eny state under state or,
ftdc:al law, rule, or regul;ni,on or :lS m:1Y be available to ATI from adoptbg :l new or
2.1r.cncir.g its exhting Intercor.necticn Agreements. US \VEST likc\\ise reserves it right to
d.:lllen~~ u:.y per(orm::.nc:e ,cr p:r cc:eurrc:nc:e mcuwcmer.U or credits that' m2Y be'

• QII0030
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•
e~t:.l::li!ahed for uswc in ~y ~:~tl: \md:r ~t::.te cr fcd~rzl1::..w.rule. cr regulation or:!.S rr.sy
l:-e ~\·G.il::ble 10 Cz'dy frem ~cC'ptbg a r.ew cr ",me:",dir,g its exlstir.g Jfjtercc:~~cCUCD

Agreements.

. : ...;": .

. .,' ,'. 7... . CEdy" h~s uSEnCq tl:.at USWC must p::y reciprocal compen!,tion for':
.' .... : ..'; '. lnierr:et rel~ted termir~tir:·g trafiic_tIDcer· ils Tnterco:mec.icn Agreements and ~dl:r:

aFpli::<:lble SU1e md fece:all;;w. USWC has I:.!serted thal it has no legal- oblig.nion to p.y ~

reciprocu ccmpeD!aticn for !t:c.h trdiic. Not"w\·itm:.:mding these differences 2nd withcut .
'waiving their pe~itior.st the pmic:s ,3ETce . for scnJement purpo~es, that reciprocal,
ccmpeJ"~atienfor terrnil"..zting internet traffic sha1~ be J=~.d at tbe mcst f:lvorable rates u:.d .
te:rr.s ccntz..ir.ed in an agre:me:1t execut~d to 6fe by US\VC. The t:'uties will develop a
f'Ull implementation F!a."1 on thesc reciprocal compen!3tion i~~ues by Mnrch 3 I, 2000.-' .
Further:» the panies agree that for F~e!es of sPFtyir.g the~e rates z.nd terms ~"ld

ccr.dil!OT~ rhc\" wiD wed: cooye::-..tiv!=ly to develop a mc:a.'1S by which ISP traffic will be
. brc:ken out in the least co~tty ~:mnerprzctic2.ble.

. . ' .

.. ...... ;

•
8. The Panies l-.:lve had a leng di~pute c'\~er vmous wholesaJc'discou-"lt ~d

resale ~gTeement issues. USWC 'continues to o:!2:ree \l,ith AU·$ position on these
issues. However. USWC asrees to ';~y ATI S380.000 10 resolvc Dutstanding diSputes,
brm....een the P2J1ic:~ relating to the wholesale discount tr.d the defInition of the
circu:r~'tlmcesin which the diSCOllrlt"cn twenty or mere suuensllines at a single )oc:llicn ..
:!oS described in An's Febn::uy 22. 2000 letter. n.Js credit shall be made en or befere
Much IS. 2000 2nd will resch'c all foISt and future claims 2.!sodated \\ith: (1) ,the
imJ=·lementation of the Resale discount; ar.d (2) the interpretation of a "location" for t.~e

::r-p!ic3tion ofa disco\."nt fer Centren systems consisl~ng of tw'enl)' or mere statioosllines
at a single loca1io!l.'· . '". ,'._: ..:•.

9. USWC also 2gr::s to credit An 'wilh SI 5.800 tlu-ough its normal business . ',.
.Frocess to coned p~t e:rcrsin apj:l)ing the appropriate discol.'r.ts for flat rated trunking , ."
2!1d to apply the flat rate 'tnml-Jng di.!count approj)d2.tely.on a going fOn\"atd b~i~ In
addition, US\VC h~ u of Fcon:uy 1S, 2000, Cl~d1ted An for $175..918 relating to
dtuations where both Pmies zsree ll-~t ATI hz.s twenty or %:'1ore Jines at 2docation, but
the discount had not )'et been 2?plied. AT! will verify that the credits bave been,
:lppropriz.te1y made. US\VC \\-ill m~e every effert to, ;Jccuruely zpply the twenty or'·
mere line d:scount en a geing iOl>\~d c8!is B,."ld ~&rCC:S to ,Frovide lppropn3tc crecits to
A11 in the even~ oferrOrs in this process. "

10. With re!j:e~t to terrnbation Ii:-abiliry z!se!!:ments (!LA) and while t.~e ,"
, Mil"'.il1esota Commission continues to have ~ o,Pcn decket en this issue. USWC agrees to,. :

centinue to suspend ~uch z.:se!sments !n Minnesota when a USWC customer convc:ns to:" ,
~n An'customer en a re:a!c: c~is end to credit'An \\1th :!r.y ~uch TLA,Fzymenis'An'.~··

. ' .. ~.~

• QII0031

-3·

J

NONPUBLlC DOCUM·~~T. .. :!
. .

'CONTAINS TRAoE'SECR-E"i"DATA
••..• !> "



QII0032

,

•

•

•

}::.s r:".llde in Mjr~c!G~a. VSWC uncc:r~t::...·}(~S tJ-.zt the ou:~::mdjng TI..A cb.r;es L":.::l.t
re:r.dn to bc su!per~ctd is :!f.Prc:c.:-r.:.tely S16,000. AT! tmdentanc!s fr.:!.t usWCY.·m
ccntir.ue 10 levy. TtAs b ether ~...:!tcs. AT! rc:serves i:s right to pursue Ul %ver.~es

:l\'ai!:.ble to.Fraten £uchuse~sineLtsin u.y fcrurn. l:SWC reserves its risht to ~e:Kto

b:ve TLAs ninstated in ML"l:escta., aod to Z..!se!s such TI.:'.s Boing forwud. ifpcIT;"irted
. ur.cc:r In~".'.. Eoth Pcities reie'r"c' clf ri,hts, cut ,z£ree to ne'getiate in toed f~l~, with
re~pect to ~.y ~eteIit;~ letrc~c\i\'e USe5!rr.cr.~s. ~}.C\lJd TIA.s be J:err.-ltted U!'1~er
MiT..nesota law. " . ,. .

Dt'dicat~d Prc'\'~~inn!nl! Tr?m

11. US\VC !cw:s to dedicate: Aimee Crcsrt ~ a Cc!ch z.nd locate her £t A11's
offices at SI111~Avenue South in Mir.r.ezFolis for a perlod olat least six months. If
Ms. CrOf.n Is net £v~i12.blc: fer z.ssignment, USWC ",iJI previde another Ce~chwho is
knowledgeable ~fu.d cxpcrle:lcc:d in werking with all Lie different grouFs and fu..,ctions
within US\VC rdot:d to povhicn:r.g. An mt:.!fappc\'c the !.!!igmnent cfan)' CO£l.ch
01!:er than ~s. Creatt. USWC wiU t.lso utilize a !ervicc celivcry coordinator (SDC),to
udst the Coach. The tz.rties recoenizc ili:it the 'Ccach and L~e SDC will r.eedto compe~
t::.ining before the re~uae~cnt5 in tlUs F2r:Jgra,Ph 11 and l=ara~Fh 12 c~ be fully .
implemented. All properly input oIl!e:s that, fer or.e rC2.!on' or Enother. ue not flowing'
'throcgh the accepted prcce:s ",'ould be the rc:spo~~ibi1iryofihe Coach or SDC. The
Cc!.ch would l:2.\'t 2CCf~S to aU tiswc's !)·st:rns L~d v':ould work within 1.he USWC
orSUlizadon u.d usi!!g USWCs proc:!!es to rc~olve hsces J!.S qcickly2S possible. The
Ccacb would track the reasor-oS for Jjroblem orce:s to 1.id in defining and rcfiD:ing curre:1t
processes for ~oth t,tS\VC and An. An ""ill proVide any fac;ilities requested by US'\VC
for tlle Coach. ATI J:zs' a!!O ir.dicoted th!.t it will welk cooperatively , ..iUi. USWC to.
identify end :pay the bcrernental and e~tra.ordir.:;.rycom as!oci~tedwith the c!cdicated
provisioni~: te-GlU.

....... tI'!.:.

• - "0-

~-fit'rsti~n nf An C'~:!tOT'/iers from Tt'!'ale 10 f2dlitits l::!~ed sLOrv:ce

13. , In. 'the ~ccc:rif~yir.g ezrc:eme:Jt, USWC and ATI 2grec:d to cCDlinue to.
wClk together to dc..-elcp a !~ecific and deb,Bed mj:r~ticn ph."l. The Panies 2gre: tn:lt the •. ' '
DMOQs under ~e MiMe~ota intcrccnncc1:cn,Egrcer::ent and accompanyil:g agreement'" ,
will ,zpJ:ly I~ c:u.!.tomer r.:igr::.ticn from 're~41e to UNEs. The Panies here al!.o fgre:" tha(.~ ':
the SPM~ for other !t:nes \\'ill apply to rnignition, of customers in those ~tatcs; .....;~, .. ./t.;,::'i~,. ;'

....~ . .... :-' ". '. .~:: . .;;. ~~': '. '..:. ": :~~.. ". ,,~···~f~:·<
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14.. . In l~c: cve:-.t of r\::ur~ c!:~putesc::twc::n the: Panics, in addit!cn to t.~e

di5pcte re:oluticn mc:dw:~bnrrc\'ided ~~der tl:.e lr.tercoTJr.cction ,,A.grecmeDt. the P3.'1:~s

(:grc~ to u:e 11-.e foHowing aItc:n:2.'livc c!~J:\:!te rc:cluticn proecdur:s 2.S their preferred
lemccy; pro,*:ided, hcwever, that in tbe cver.t the r.eEouuions refeter-ced below do not
le~olve \h'e dispute within tl-Jrry (30) 13L:,!lnC!S D~)'s cflee initial written request, unless
ih~ parties mUn.:JIly 2g;ce to a different t:me i:'L'"T.e. Either par:y may eIeet, before filing
3. c!a:'ncr rc~ponse in ubitntlon (as the c~e m:-.y l::e) to !ubmit an otheIWise azbhr..ble
JhpUle: to the Commi~dcn. the rcc, ('Ir 3. 'court of l!ppropr.~tejwisdicticn.

~t~01iftjCriS, At the vlritun request of a Pu:y, c~ch POlJ1Y will !pj:cint a
knowledgeAble, respcn!ible Jep;e~otAti\'e 1l? meet and negotIate in .good ftith to
resolve a."'y di!!=ute arising bet\t.-'ecn the P3rties. The Parties intend thu these
nt'gol.!atio~sbe conducted by :non-l,m'}:cr, busme!s reFreSeLt2.tives. The location.
forrr.ata frequcDcy, duratiC'n, 2nd ccr.clc~icn of these di!cU!sioI:.S sh:ul be left 10

the: d!screlicn. of t.~e repreSeDl2.i:ivc·S. Upcn zsre~menta the representatives may
utilize other a!teztative dj~pute resoluti~nprocedures such loS mediation to a!sist
in the negcti::tior.s. D~cu!Iior.s fnd con~spondence z..!nong lhe representatii-cs .
fer purposes of these r.egotiatioi.s shall be treated loS confidential L"1fonn:tticn'
developed fer pUJpC!CS of settlement, exempt frC'm d!scovery. 2.."ld sbJI not be
admi:!ible in the r.Ibitroticn described below or in ar.y lawsuit \~i1hout lhe
concunence of 6111 Puties. Docume:lts idenLified in or providod with such
cOmr::lunicaticM, which ~e ~ot pref~ed fer .PUIJ'cs:s ofth~ negotiations. erc not
so exempted z.nd m:.y, ifcthc:......\'ise discoverable, be discovered or oL~~rwise

ad.'ll!:~ible.1:e z.c!rnittcd b ~\'ic!ence. in t!le ubitratio'n or lawsuit.' oo. • •

ArbitT2tkn. UrJe~$ either F~r1Y ~ho·o!.cs to 1~bmit U-.C disputc to.1he Corrmissict:1,
FCC or cOUrt of compdent juri~dictlcn. if the J:egotiatioI:! do not resolve the
d!~pute within the appliciabJe time :fra.~e, the dispute, ifallowed under epplicabto
13w, !hII be submitted to bindi."!4 lUbitration by a single 2Jbitrator pursUlU1t to the
Ccrcmereial AzbiL·.nic'n Rulc$ of the Americm Arbitration Association. except· ~

1h:lt t.'le Partics In:Jy $cIect ~n ZJt·itntor outside AmenC2I1 Arbitration A!sociation
rutes upon mutU3.l agreement. A ratty rr:.:.y demand such 2Jbitration in
~ccordancc with the procedures' set out in these rules. Discovery~ be..
cor,trolled by the lU1:i~tor and 'shall bc. Fcrrnittc:d to the extent ~et cut in this -,
!:ccUcn. Each P31ty m3Y sucn-Jt in Wriling to a PUTYa aIld that Party shall so ..
re!pcI:d io. a m:!..-omum of 3.r.y comb!.r:.clion of thirty·five (35) (oone' of which'
m::.y J-.avc $ur,pms) of the following~ j~tc:rrcgr.torlu. demands to ~roduce
rlocur:1en~s,or requ'ests fer lldrri:~!ion. E~chParty is aI~o entitled to t3ke the oral
deposition of one inrlividud of another Party. Additi0n:11 disco....erY rnny be
permitted upon mut~~l zgreemc:nt of the Panics, n.e ubitration hearing shall be
com:r.enced within thirty (30) Budnc!s D:l)'s of the demand for albitratiori. Thc . -
a,bitr3tcr !h::ltl control the scheduling :0 ~ to FIoce~stbe ~At'ter expt:ditiously). . .! ....,,~

•

•
-:.' .... :.• t·

: ~" ."
_...-..... " .
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The Pu:ies 'r.lq .!ubrr;:t •...1;&1en l:ric:fs. The aJl:itnjor ~haJI ru1e en the di!pure by
i~~uing a written opirJcn v:;Lhin ll:.ir.y (30) Bu~ine~s D2)'S 2ftc:r clc.!c cfhmngs•
~e .times ~Fc:cificd in ucs !Ccl!cn may be c:xtc:nccd upon mureal agreement ol.L'"&·e
P~es or by fr&t' ZJbitntor u;:cn a !howir:g of geed cac!e. Judgment upoa the
l:.w:ud rendered l:y the ~Htr~tor rr.::y be cnte1ed in"a'.Y ~c\:n h:l\ir..gjur!idkticn. •

.~.~. ..~....-'-'" .- ....: .•~ ..'~;. ~ .~.:~~ ..~~.:.~::- , ... -: ..~ .;;.. .... . ..... .

. r:"Frdi1rd" AJhitr2ticn Prr:ct"durrs: If \be i.!!uc 10 be rc!clvc:d through ~e
.... ·;'·:'·r.egotiiotions refc:renccd:;bove: d!rec:tly and n:ate~zJly aifeds ser...!cc to c.~tZer .

P:!.rry's er.d user c~tomers, inch:cUr.g, witnout limi:at:cn, :my c!i~fute t.~at tC:~2.tes

to the timdine:s ofl..'SWC's.p·roce~!ingor Frovi~iorJr.gof a reCiuest or. ordc~ for
collocation, t~cn tlle l=criod of re!OlUlicn of the c!:!Futc through negotiaticllS
bc:fore the d:~pute is to be: submitted to blr.ding irbitnricn or other l:g:l.1 rc:coUrse'
~haJl be ~even (7) BllSiric!s DfJ·S. Oroce .~';ch a ~erv:ce affecting di!pute is
~ubrnittcd to ubit:re.ucn. tbe ubitraticn £bll be conducted pursuant to thc-'
e>:pcdited FToccdures rules of the Commercial AIbit:cticn Rul~s of the Americm
AIbit:e.tion A!sociation (Le., Rule-s S3 t.'u-ough 57); .

'.- .
Cosfs. };£ch Pury sh,II bear its CVo-n coS-.s of these procedures. including the cests
of rcspondmg to re~or.d:lc dh:covery.· If tloe ;ubitrator imds that a Pmy's
di!cc\'cry re~ue~ts require the responding Put)' It? undcn::.ke:: unre~o:ce.ble or' '~.::,."

unr.ecc!!uiJy burden!~me c:fforts or eJepcr-se, the Party· seeking discovery !1:ul
re~rnbur!e the respondir.g Party the: eeStS ofproductien of doctL"TIcnts ~ res-pof'.!c
to such requesa (including !euch time and rcproducticn ccsts). The Puties sb.l1
equ!Uy !plit tne fees ofme 2.1bitraIicn and the arbitrator•

Sr:vCTGbiJitv

1S. The ~utics ~~rc: that in the event that ~ny ~rovisicn.of tlili 2grecoi~r!t i.s .. : .
fOl.:T.d to be unlawful or otherwise prohibited by· a rt~ulatory agency or court'~"

competent jurisdiction, l.~e rtmainir.g~Io...~isicc.s of this 2greernent EhalJ remain in full ....
force end effe:CI. ' " .:> ~ " . '.

F.~e'c\Jtion and Effective De1;

•

16.. This Siipulaticn rc!ol\'cs nUI:1cro\:.S i!sues between Cady and US\VC,· ,:~
including all i!!ues Unong the F:lJ'lies in MPUC DQekcI Number P-3009. 3052. 5096••...';
421. 3017IPA·99-1l92. re!Gt~d to 8Fpro"~ ~d·consll..nmalicn cfthe merger. The.Pani~s : -.~

:!gree to cxpre!sly r~pe!cnt to the Min:ce!ota :Public Utilities Commission that t1:ey ;:'
recommer.d acceptance: of the 2cccn:FUl)'il:g Stij:ulaticn and. A sreement without
reservation. and asree not to cng::!gc in '2.11)' advocacy to the contr:lr)' or in support f;'f z.ny .
~dditicr.:I1 conditions in the USW~/Qwcstmerger procecdir.g. . -. .. .. . ..

. ,
17. It is cxpc!!ly agreed by nr.d between the Panics that nothing cootaiced in .

tl-Js Stipp1zticn, sh~n be deemed 2•.'1 3drr.i!sion or decIa:aticn ::!~ainst the interest! QI a.~y . ':';
c.r lhc'l'mies, or ~h6!n in any wzy Fujudice the ri&hts or pc!itior.s of Zl-"1y q'the Pmfes 'in~.'<,~·:~

. . NONPliBLIC bocu·Met-i:r:·;·:·.:~:
.. - ":'.:,:~~::':::t.,:::~' .' _6- .', ' " . :·~;'·"'."':~'"'~:~i
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~y other :.dminbtntive or jucic:i.J poceeding cf c:.y !crt. The Panies aha 2grec th,at
u.y documents, materi2!s, or str;teIr.entS ma~~ in f\lI1herance of \his ~rec:mC:Dt. sb:t-not
be: admissible 2.$ evidence in u;y rt:&utatcry cr judidal proceeding; 2nd will not be
c!!scu!~c:d or descn"bc:d in any 'V.'3y with 2.Dy pc::!cn or pc:r!CIlS net currently anploycdby
t:.c: fErtic:s, C'~c:ept to enforce this egrec:menl. . _: . . '

:.:' '"' .:: ,'", ::.~:.;~ -': );.:: .;".: : '. . . .::' " . .'

. . ... lB., ..1¥s Stipulation ·sj:.pu;!t·lo··cacb ef the: puuc:s u.d ~~1 be binding on'the .

. !uJ:c~!!crs and ~jS1U ofllle }:larue! '. ., ., . ..

19. The pr,cvisioI:S cft.'Us Su,pubticm ~}~I t&.ke effect upon cxecutio~d\\'ill .
tcr.ni.o.le on March 17,2002. . .

20. This Stipu!ation %1I2Y be executed in idc:r.tical counteJPaItS ~th Ille ~~e
effc:ct 2.S ifa single copy 'Were executed. . •

, Trade Secret Data Ends}

D~ted: Fc:bIU2.IY 2000 .

. US WEST COMMUNICATIONS, INC..

BY:_-l-OJ~~~1Q::.;;..·~_n-._·~· ....;...~__
TItle: __..:.....!.I·..::i~;:!.r..l~UI,?t~.{}~~v.:::::::·~,b.~.-.:t.:;:tt~:.:c~ __

• ' ..-.. ".

." Dated: Fcbn;uy 2$ 2000

.'
, .

. . ;

'. ':.~'..... "" .
.. ~ :.:

'.

• ..• .... 0.':,·· •
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EXHIBIT

! I
"• TRIAL AGREEMENT

(Trade Secret Data Be&iDS

This Trial Agreement (the -Agreement-) is entered into by and between aWEST Corporation
(formerly U S WEST Communications, Inc.) (-aWES"') and Eschelon Telecom, Inc. (formerly
Advanced Telecommunications, Inc. dba Cady Communications, Inc., Cady Telemanagement,
Inc., American Telephone Technology, Inc., Electro-Tel, Inc. and Intellecom, Inc.) (collectively
-Eschelon-). On a Trial basis, aWEST and Eschelon (collectively the -Parties-) have agreed to
locate a dedicated provisioning team at Eschelon's facility at '51n1ni Avenue South, Suite 340.
Minneapolis, MN 55415 (the -Facility-), and.Eschelon has agreed to pay the incremental and
extraordinary costs associ~ted_~ith the dedicated provisioning team. .

Eschelon agrees to be a Trial Participant for the aWEST Market Trial {-Trialj of the Products and
Services that are set forth on Attachment 1 (collectively, the -Services-), which is .incorporated
herein by this reference. Section '3 of'Attachment 1 provides an overview of the Trial and
desCribes goals of the Trial.

1.•

Eschelon understands and acknowledges that the Agreement is a Trial, and that this Trial does
not commit either Party to provide a dedicated provisioning team outside the context of the Trial
or to continue providing a dedicated Pfovisioning team after conclusion of the Trial. 1:Schelon
also understands and acknowledges that, other than this Agreement, there is no legal,
regulatory, or contractual requirement that awesT locate a dedicated provisioning team at a
competitive local exchange provider's facility. This Trial will be conducted under the following
Terms and Conditions, including Attachment 1. ' .

ABOUT THE SERVICE. The respective responsibiJities of aWEST and Eschelon are
described in Attachment 1. " •

2. TERM. The Parties have agreed that ·this Agreement is effective as of May 1, 2000 and
will expire one (1) year from this date.

3. PAYMENT AND CHARGES.

3.1 Eschelon shaD pay awesT the sum of $9,206 each month for the term of the
Agreement. Such charges do not include applicable taxes imposed by law.

3.2 Eschelon shall pay each bill thirty days after receipt of the invoice. Late payments
are subject to a charge of one and one-half percent (1-1/2%) per month, or the
maximum allowed by law, whichever is less.

4. TERMINATION. Either Party may terminate this Agreement for cause provided written
notice specifying the cause for termination and requesting correction within thirty (3D)
days is given the other Party and such cause is not corrected within such thirty (30) day
period. Cause is any material breach of tlie terms of this Agreement. .

,.,-:

Ql1 9153
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UMITATION OF LIABILITY. awesT SHALL NOT BE LIABLE TO ESCHELON. FOR
ANY INCIDENTAL, INDIRECT, SPECIAL, OR CONSEaUENTIAL DAMAGES.~~fANY

KIND INCLUDING BUT NOT L1MITED'TO ANY LOSS OF USE, lOSS OF BUSINESS,
lOSS OF PROFIT, OR LOSS OF INFORMATION OR DATA. IN NO evENT SHALL

JONPU8UCDOCUMENT
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e aWEST LIABILITY TO ESCHELON FOR ANY DAMAGES RELATED TO SERVICE
EXCEED AN AMOUNT EaUAL TO THE TOTAL AMOUNT THAT WOULD HAVE BEEN
CHARGED. TO ESCHELON FOR SERVICE NOT PERFORMED OR IMPROPERLY
PERFORMED. REMEDIES OF ESCHELON UNDER THIS AGREEMENT. ARE
EXCLUSIVE AND LIMITED TO THOSE EXPRESSLY DESCRIBED IN THIS
AGREEMENT.

6.

e

PERSONAL INJURY; PROPERTY DAMAGE. Each Party shall be responsible for any
actual physical damages it- directly causes in the course" of its performance under this
Agreement. limited to damages resulting from" personal injuries, death, or propertY
damage arising from negligent acts or omissions; PROVIDED HOWEVER, THAT.
EXCEPT AS PROVIDED IN SECTION 4.2.1.4 OF ATIACHMENT 1, NEITHER PARTY
SHALL BE LIABLE TO THE OTHER FOR ANY INCIDENTAL, CONSEQUENTIAL,
INDIRECT, OR SPECIAL DAMAGES OF ANY KIND, INCLUDING BUT NOT LIMITED TO
ANY LOSS OF USE, LOSS OF BUSINESS. LOSS OF PROFIT, OR LOSS OF
INFORMATION OR DATA

7. DISCLAIMER" OF WARRANTIES; LIMITED REMEDY. QVVEST MAKES NO
WARRANTY OF ANY KIND, WRITTEN OR ORAL. STATUTORY, EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. In the event of an error, delay, defect, breakdown, or failure in
Service or awesT platform, QWEST's sole obligation shall be limited to the use of
reasonable diligence under the circumstances to restore Service. Eschelon's sole and
exclusive remedy in the event of an error, delay, defect, breakdown or failure iri.Service
shall be limited to a daily prorated credit of any monthly service fee Eschelon paid for
Service during the period of said event. No credit shall be available for diffiC!Jlties such as
Eschelon equipment failure, slow dial tone, busy circuits, any local telephone.company or
long distance company network failures or other causes ~yond QWEST's. reascmable
control. .Nothing in this section in any way affects or limits the rights Eschelon has under
other agreements with' aWEST or in consequence of any statute, regulation, or rule to
service quality and performance guarantees, credits, penalties, or compensation of any
kind.

8. UNCONTROLLABLE CIRCUMSTANCES. Neither' Party shall be deemed in violation of
this Agreement if it is ·prevented .from performing any of the obligations under this
Agreement by reason· of severe weather and storms; earthquakes or other natural
occurrences; strikes or other labor unrest; power failures; nuclear or other civil or mititary
emergencies; acts of legislative, judicial. executive or administrative authorities; or any
other circumstances which are not within its reasonable ·control.

2

QII0154
CONTAINS TRADE SECRET DATA

u~.~IIj.-;;;~ ",

CONFIDENTIALITY, PRESS RELEASES. The terms of this Agreement are confidential,
contain trade secret information and shall not be disclosed unle~ pursuant to a lawful Order
compelling such disclosure. In such event that production is compelled, neither Party shall
disclose the terms of this Agreement without first notifying the other Party. Neither Party
shall use the other's name in any press releases, sales promotions, or other pUblicity
matters relating to the Trial or the Services without written approval from the other Party.
Nothing in this sedion in any way affects or limits rights and obligationS=cof. the Pa~es

relating to confidentiality and nondisclosure under other agreements wittT1one'another.
I
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• 10. DISPUTE RESOLUTION. If any claim, controve'rsy or dispute between the Parties, their
agents, employees, officers, directors or affiliated agents should arise, and the Parties do
not resolve it in the ordinary course of their dealings (the "Dispute-), then it shall be
resolved in accordance with the then-current rules of the American Arbitration Association
rAM"). A single arbitrator engaged in the practice of law and knowledgeable about the
s4bject matter of the dispute shall conduct the arbitration. The FedeFaI Arbitration Act, 9
U.S.C. Sections 1-16, not state law. shall govern the arbitrability of the Dispute. The'
arbitrator shall not have authority to award punitive damages. All expedited'procedures
prescribed by the AAA rules shall apply. The arbitrator's award shall be final and binding
and may be entered in any court having jurisdiction thereof.. Each Party shall bear its own
costs and attomeys' fees. and shall share equally in the fees and expenses of the
arbitrator. The arbitration proceedings shall occur in the Minneapofis, Minnesota
metropolitan area or in another mutually.agreeable location. It is acknowledged that the .
Parties, by mutual, written agreement, may change any of these arbitration practices for a
particular, some, or all Dispute(s).

•

11. LAWFULNESS. This Agreement and the Parties' actions under this Agreement shall
comply with all applicable federal, state, and local laws, rules, regulations, court orders.
and governmental agency orders. Any provision not in compliance is void. This
Agreement shall be governed by the laws of the state where Service.is purchased.

12. SEVERABIUTY•. 'In the event that a court. governmental agency, or regUlatory agency
with proper jurisdiction determines that this Agreement or a provision of this Agreement is
unlawful, this Agreement. or that provision of the Agreement to the extent It is Unlawful•
shall terminate. If a provision of this Agreement is terminated but the Parties can legally,
commercially and practicably continue without the terminated provision, the remainder of
this Agreement shall continue in effect.

13. HUMAN RELATIONS.

13.1 Eschelon will not attempt to manage. supervise, or otherwise' direct the
performance of aWEST employees. including the Coach and the Service Delivery
Coordinator rSDCj.

13.2 Eschelon agrees that during the term of the Agreement and for a period of 12
months therea~er, without the prior written consent of OWEST, Eschelon will not"
actively solicit for employment any employee of OWEST, inclUding the Coach and
SOC, working in Its Facility. .

. 3
Ql10155

13.3 Eschelon agrees that it will abide by and support in every respect the QWEST
Code of CondUct, related policies and procedures, and applicable state and federal
laws, as the same'relate to the working conditions of the Coach and the SOC
working in its Facility. Eschelon's agreement to so abide specifically includes but
is not limited to the OWEST Non-Discrimination, Workplace Violence, Sexual
Harassment, and Safety and Hygiene policies, abbreviated copies of which are
attached as Attachment 2.

7.1 1.()01kddlEsdleIclWTtlal Agr.doc
,.."~ ~"'A.J"V'UIt"'.

14. RESPONSIBILITY FOR ENVIRONMENTAL CONTAMINATION. Neith~pParty'$hallbe

liab\e to the other for any costs whatsoever resulting from the presence or release of any
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environmel')tal hazard that either Party did not introduce to the affected work location. Both
Parties shall defend and hold harmless the other, its officers, directors and.employees from and
against any losses, damages, claims, demands, suits, liabilities, fines, penalties and expenses
(including reasonable attorneys' fees) that arise out of or result from (i) any environmental
hazard that the indemnifying Party, its contractors or agents introduce to the work locations or
(ii) the presence or release of any environmental hazard for which the indemnifying Party is
responsible under applicable law.

15. GENERAL.

15.1 'Eschelon shall not assign or transfer any interest. in this Agreement without the
prior written consent of OWEST, which consent shall not be unreasonably denied
or delayed. QWEST may assign or transfer this Agreement to any parent,
subsidiarY. successor or affiliated company without the prior written consent of
Eschelon.

.
15.2 This Agreement constitutes the entire understanding between Eschelon and

OWEST with respect to the Service provided herein and supersedes any prior
Agreen:-ent or understanding(s). . .

15.3 If either Attachment conflicts with any terms or conditions stated in the body of this
Agl'8E'ment, this Agreement shall govern the Parties' relationship with respect to
such conflict. Ifthe terms and conditions of this Agl'!"tment conflict with any Other
document, the :terms and conditions stated in this Agreement shall, govern the
P2!rties' relationship with respect to such conflict. .

15.4 This Agreement benefits Eschelon and QWEST.· There ere ,no third Party
beneficiaries. .

15.5 Failure or delay by either Party to exercise any right, power, or privilege
hereunder, will not operate as a waiver hereto.

'15.6 If a Party returns this Agreement by facsimile machine, the signing Party intends
the copy of this authorized signature printed by the receiving facsimile machine to
be its original signature. .
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QWEST Corporation (fonnerly U S
WEST Communications, Inc.)

Jasmin T. Espy
Name Typed or Printed

~~.JIl) T· fL:Du
1hrt~ature ---r--rr---

Name Typed or Printed

16. EXECUTION. The Parties have read, understand and agree to all of the above terms and
conditions of this Agreement and hereby execute and authorize this Agreement as of the
latest date shown below.

Trade Secret Dlta Ends]
EschelonTel~Inc. (fonnerly
Advanced Telecommunications,Inc. dba
Cady Communications, Inc., Cady
Telemanagement,lnc., American
Telephone Technology, Inc., Electro-Tel,
Inc. and Intellecom, Inc.) .

• {~
J. Jeffery OXley

••

Executive Director - Law and Policy
TltJe

Vice President - Marketing
TltJe

•
Date~I

730 Second Avenue South, Suite 1200
Minneapolis, MN 55402

Date"

Elizabeth J. Stamp
•. 1.801 California Street, Suite 2410

DenVer, CO 80202 .
Address .for Notices Address for Notices
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AlTACHMENT 1
TO

TRIAL AGREEMENT

(Trade Secret Data Bellns

1. PARnCIPANT'S NAME. The Participant is Eschelon Telecom, Inc. (formeny Advanced
Telecommunications, Inc. dba Cady Communications, Inc., Cady Telemanagement, Inc.,
American Telephone Technology,lnc., Eiectro-Tel, Inc. and Intellecom,lnc.).

2. PARTICIPANT'S lOCAnONeS). The location for the Trial shall be 511 11" Avenue South,
#340, Minneapolis, MN 55415 (the -Faalityj.

3. TRIAL OVERVIEW AND GOALS.

During the Trial, subject .to the. parameters outlined below, aWEST ·will locate a
. provisioning team, consisting of at least two aWEST employees, at the Facility. Though

the activities performed by these employees will not differ from the activities these
employees would perform on any ClEC's behalf at a OweST service center, the aWEST
employees will perform such activities at the Facility for the term of the Trial.

The goals of the Trial inclUde, but are not limited to, the following three items.. The first
goal is to evaluate whether offering dedicated provisioning teams at customer locations
outside of awesT service centers would be feasible, given the logistics of providing
provisioning support on a broad scale. The seco.nd goal Is to evaluate whether offering
dedicated provisioning teams at customer locations outside of aWEST service· centers
has the potential to significantly reduce the number of errors in orders submitted by
customers. The third -goal is to evaluate Whether offeriOO dedicated provisioning tearns at
customer locations outside of aWEST serVice centers, when compared to existing
provisioning support arrangements, has the potential to facilitate-the resollJtion of service
and provisioning issues.

4. THE TRIAL The Trial shall consist olthe Services as set forth in this Section 4.

4.1 Facilities and Equipment·

4.1.1 Eschelon· shall provide the following facilities and equipment so aWEST
can provide the services identified in this Agreement.

4.1.1.1 Eschelon will provide to aWEST a secured office at the Facility.
The offICe will have a lock on the door. Eschelon will not have a
key to the secured office at the Facility. The aWEST Coach and
SOC will be the only people with a key to the secured office.

.4.1.1.2 Eschelon will p'rQvide office furnishings, including desks and
chairs, for the office. Eschelon will provide power for the office.

4.1.1.3 Eschelon will provide 5 telephone lines (with long distance
functionality), 2 telephone sets, and a dedi~ted facsimile
machine for aWESrs use.

• NONPUBLIC DOCUMENT
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4.1.1.4 Eschelon will provide badges for the Coach and the SOC. These
badges will provide access to the two main doors at the Facility
from 6:30 am to 6:30 pm.

4.1.1:5 Eschelon will provide parking at the Facility free of charge.

4.1.2 OWEST shall provide the following equipment so it can provide the
services identified in this Agreement.

4.1.2.1 OWEST will provide 2 computers and 2 printers solely for the use
of the Coach and SOC.

4.1.2.2 OWEST will install the computers in the secured office provided
by Eschelon and connect the computers via dial-up access to
appropriate OWEST systems.

4.2 Duties and Services

4.2.1 Eschelon shall perform the following activities:

4.2.1.1. Eschelon will perform normal order provisioning activities (Le.,
order issuance, order updates, and error resolution).

4.2.1.2 Eschelon will esCalate and seek the expedition of orders/repairs
as it considers appropriate.

4.2.1.3 Eschelon and OWEST will' consider the adequacy of assigned
human resources every ninety (90) days.

QI10159•

4.2.1.4
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Eschelon recognizes that aWEST has an obligation to protect the
confidentiality of the data in its computer systems. Eschelon
agrees that it shall not, under any circumstances, attempt· to
access the computers provided by OWEST that allow access to
QWEST's computer systems. Inappropriate or unauthorized
access by Eschelon to OWEST's. computer systems through the
computeisprovided by aWEST is grounds for the immediate
termination of this Agreement with cause. Eschelon further
agrees to release, indemnify, defend and hold harmless OWEST
from and against and in respect of any loss, debt, liability,
damage, obligation, claim, demand, judgment or settlement of any
nature or kind, known or unknown, liquidated or unliquidated
including, but not limited to, costs and attorneys' fees, whether
suffered, made, institUted, or asserted by any other Party or
perSon, for invasion of privacy, personal injury to or death of any
person or persons, or for loss, damage to, or destruction of
property, whether or not owned by others, resulting from .the
breach of this ~ection by Eschelon or any its officers, directors,
employees, agen~,.,~r subcontractors. . I

NONPUBLlCDocuMENT

CONTAINS TRADE SECRET DA'TA' :_e'



•

•

•

4.2.1.5 Eschelon agrees to hold in strict confidence all Confidential
Information received from OWEST as a result of this Agreement
and to use such information solely for the purposes of this
Agreement. Eschelon agrees to treat such Confidential
Information as confidential unless otherwise agreed to in writing'
by both parties. In handling the Confidential Information;
Eschelon agrees: (a) not to copy, any such Confidential
Information; (b) not to make disdosure of any such Confidential
Information to anyone; and (e) to appropriately notify' its
employees and subcontractors not to make disclosure of any such
Confidential Information to anyone. The obligations set forth
herein shall be satisfied by Eschelon through the exercise' of at
least the same degree of care used to restrict disclosure of its '
own information of like importance. Upon termination of this
Agreement for any reason or upon request by aWEST, Eschelon
shall retum to aWEST all Confidential information received from
aWEST as a result of this Agreement or certify that it has
destroyed all Confidential Information received from aWEST as a
resu~ of this Agreement.

4.2.2 <?WEST shall perform the following activities:

4.2.2.1 aWEST Coach shall participate on conference calls between
Eschelon and awesT as appropriate.

4.2.2.2 The aWEST Coach and SOC shall investigate on a daily basis:

• Reject and other. issues arising from Eschelon provisioning
activities

• Orders that have not been issuedltyped by aWEST
• Confirm information for Firm Order Commitments
• Outstanding issues such as CRM, customer notifications and

~ther issues with aWEST representatives.

4.2.2.3 The aWEST Coach and SOC shaD collect data for Eschelon's
pending orders.

4.2.2.4 The aWEST Coach and SOC shall use the data to conduct root
cause analysis and identify trends for issues, including:

• 'Order Provisioning Issues (orders, interaction with center
, processes, policies)

• Request Rejects
• Line Validation (PIC issues, conversions, features)
• Billing Inquiries (including verifying Eschelon CSRs)
• EsCalations/expedites
• Chronic Repair and Service Issues (as they relate to order

provision functions) I

NONPUBLIC DOCUMENT Q110160
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• • Foe timeliness
• Order timeliness/completion

4.2.2.5 The OweST Coach and SOC shall use the data, root cause
analysis and identified trends to:

•

• Recommend training (as appropriate) to OWEST and/or
Escheton

• Propose'process/policy change (as appropriate) to QWEST
and/or Eschelon

• Present quarterly reviews of the on-site team's status,
successes, and failures to senior management of both
Eschelon and OWEST

• Recommend action plans to senior management of both
Eschelon and CweST

• Implement action plans approved by senior management of
both Eschelon and OWEST

• Provide feedback (as approp~ate) to OWEST and/or Eschelon

4.2.2.5 The CweST Coach and soc will ad as a liaison with OWEST on
other service and order provisioning issues that are not resolved

.through normal operations and provisioning processes.

4.2.2.6· The OweST Coach and SOC will provide ongoing support to
Eschelon in understanding OWEST's normal operating and
provisi~ning processes.

4.2.2.7 On-Site Reporting:

• For the term of this Agreement, the awesT Coach and SOC
win report and be located at the FaCIlity with occasional. return
to OWEST for meetings/ongoing training.

• The CWEST Coach or SOC will generally be available on-site
during regular business hours.

• The OWEST Coach will provide a schedule to Eschelon to
ensure that Eschelon is aware of the Coach's and SOC's
planned availabirlty.

4.2.2.8 OweST and Eschelon will consider the adequacy of assigned
human resou~ces within sixty (60) days after this Agreement is
signed.

.. :' ~.~ ~ ,
J

Q1.l0161

OWEST agrees to hold in strict confidence all Confidential
Information received from Eschelon as a result of this Agreement
and to use such information solely for· the pu~oses of this
Agreement. OweST agrees to treat such Confidential
Information as confidential unless otherwise agreed to in writing'
by both parties. In handling the Confidential Inform~tion, OWEST
agrees: (a) not to copy any such Confidential Information; (b) not
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to make disdosure of any such Confidential Information to
anyone; and (c) to appropriately' notify its employees not to make
disdosure of any such Confidential Information to anyone. The
obligations set forth herein shall be satisfied by aWEST through
the ~xercise of at least the same degree of care used to restrict
disdosure of its own infonnation of like importance. Upon
tennination of this Agreement for. any reason or upon request by
Eschelon. aWEST shall return to Eschelon all Confidential
information received from Eschelon as a result of this Agreement

, or certify that it has destroyed all Confidentiallnfonnation received
from Eschelon as a result of this Agreement. .

4.2.3 aWEST shall not perform the following activities:

4.2.3.1 The aWEST Coach and' SOC shall not perfonn normal order
provisioning activities (i.e.• order issuance, order updates, or error '
resolution).

4.2.3.2 The awesT Coach and SOC shall not perform account team
functions (Le., contract issues and negotiations). '

4.2.3.3 The aWEST Coach and SOC will not perform escalations or seek
expedites. on behalf of Eschelon; ·however. they, win support
Eschelon in the escalation and expedite process for
orderslr'8pairs. . . it -

", "

5. NOTICE. Each Party shall provide any and all no.tices required under this Trial Agreement
to the other Party at the following address:

PARTICIPANT'S ADDRESS

J. Jeffery Oxley
Executive Director - Law and Policy
730 Second Avenue South, Suite 1200,
Minneapolis. MN 55402

QWESroS ADDRESS

EUzabeth J. Stamp
Director - Interconnect
1801 California Street, Suite 2410
Denver. CO 80202

Trade Secret Data EDds)
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ATTACHMENT 2
TO

TRIAL AGREEMENT

Non-Discrimination
(Trade Secret nata Bqins

It is the policy of, QWESTto provide equal employment opportunity for employees and
applicants in connection with employment 'decisions. Unlawful discrimination against an
individual based on race, gender, age, sexual orientation, religion, national origin, disabilities, or
"covered veteran· status, or any other form of unlawful discrimination or harassment, is contrary
to QWEST policy and strictly prohibited. Each OWEST employee is responsible for promoting a
workplace free of unlawful discrimination. Because laws protecting an individuars right to non
discrimination based on sexual orientation only exist on a state or local basis, the Non
Discrimination Policy of the Company with respect to sexual orientation extends to all
employees, regardless of whether or not a state or local law applies.

OWEST is committed to a policy of affirmative action to employ and to advance in employment
minorities, women, qualified individuals with disabDities, special disabled veterans and veterans
of the Vietnam War.

Generally, non-discrimination means making employment decisions without regard to a
person's race, gender; age, sexual orientation, religion, national origin, disabilities, or "covered
veteran status".

Examples of employment decisions include, but are not limited to: evaluating employees'
performance; making recommendations 'on hires, transfers, and promotions; recommending
discipline, corrective action and termination.

In some instances, a disability or a required religious practice may need to be taken into
account when the individual is otherwise qual/tied. An individual may be disabled under Federal
or state law If he or she hilS an or)Qoing physical or mental condition or impairment that
substantiaDy limits his or her life activities. A disability may, but does not necessarily, include
ongoing conditions such as epilepsy, diabetes, HIVIAIDS, cancer, etc. The legal duty 'of
nondiscrimination may include a duty to make a reasonable accommodation.

Harassment on the basis of race, gender, age. sexual orientation, religion,' national origin,
disabilities, or ·covered veteran" status will not be tolerated and can be illegal. Epithets. slurs,
negative stereotyping, or threatening, intimidating or hostile acts that relate to a basis descnbed
above can constitute harassment. ..••

Written or graphic material placed on walls, bulletin boards or elsewhere in the employer's
premises, or circulated in the workplace that denigrates. or shows hostility toward an individual
or group on the basis described above can also 'constitute harassment.

If you have a violation to report, or if you feel that you have been ~iscriminated against, you .
should cantad your supervisor or manager, the EEO Hotline (1-800-336-4636)~q;ftne Human
Resources Department. ,:.,,:F U;~'T
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Retaliation against an employee who complains about or reports discrimination or who
participates in an investigation concerning alleged discrimination is prohibited.

Not only must managers and supervisors conduct themselves in a manner consi~tent with this
policy, they are also responsible for establishing and maintaining a work environment free of
unlawful harassment antt unlawful discrimination. Managers and supervisors must identify
potential incidents of discrimination immediately and report them to the EEO Hotline (1-800
336-4636) or Human Resources.

The interpretation and examples in this Policy are illustrative and not intended to be aJI
inclusive.

Workpl.ace Violence

. Employees shall not use violence or threats of violeoce at work.

OWEST prohibits violence or threats of violence at work. This prohibition. includes threatening
language, both verbal and written, threatening gestures or behavior, and/or actual physical
fighting by any employee. Firearms and/or weapons of any kind are prohibited on Company
property, in the work place, in Company vehicles or in an employee's possession while on
Company properly or on Company business. It is the responsibility of each employee to be
aware of, and to adhere to, this policy and report any violations to the .appropriate management·
representative. . .

Management is responsible to take appropriat~ action whenev~r threats of violence or physical
:violence are observed by or reported to management.

Safety & Industrial Hygiene

OWEST recognizes the importance of providing employees with a safe and healthful workplace
free of recognized hazards. To accomplish this, QWEST aims to conduct its operations in a
manner that reasonably minimizes the risk of occupational injury and Illness, reasonably
minimizes properly damage. 'and complies with applicable laws and regulations. In addition,
OWEST adopts detailed compliance ~.Ians for managing safety, risks as necessary.

Employees must understand and adhere to all applicabl~ occupational safety and health
requirements, and promptly report unsafe acts, hazardous conditions, or suspected violations of
the law.

The rules for QWEST operations and state and federal occupational safety and health laws are
complex, and your Environmental Health and Safety (EHS) group has developed detailed
compliance plans for various tasks and operations. These plans help managers and employees
understand what their occupational safety and health responsibilities are.

Employees must be aware of occupational safety and health:reqoirements, and·be alert1Dmf;!·~'''~

responsive to potential violations and hazar~s. Each QWEST employee must understand and
follow those detailed compliance plans that apply to their work and should e ...l.1t t",inino and
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• help where necessary. Employee compli~nce and reports of hazards .are vital to making
aWEST an even safer place to work.

Employees must immediately obtain the approval of their EHS group prior to allowing. any
governmental agency, including the Occupational.Safety and Health Administration (OSHA),
access to Company facilities. If served with a subpoena or search warrant or' if a serious .
accident occurs involving multiple injuries or a fatality, your EHS group and the EHS lawyer in,
the aWEST Law Department must be contaded immediately. In either case, call UniCALL
8~s4-2525. .

Sexual Harassment

Sexual Harassment, a form of sex discrimination, is illegal, contrary to awesT policy, and
stridly prohibited. Each awesT employee is responsible for promoting a workplace free of
unlawful sexual harassment.

Unlawful Sexual Harassment The federal government has defined sexual harassment as
unwelcome sexual advances, requests for sexual favors and other verbal or physical conduct of
a sexual nature when:

•
• Submission to such conduct is made either explicitly or implicitly a, term or condition of

employment;

• Submission or rejection'of such conduct by an individual is used as a basis for employment
decisions affeding such individual; or

• Such conduct has the purpose or effect of unreasonably interfering with an individuars, work
performance or creating an intimidating, hostile, or offensive working environment.

.,Sexual harassment may include a range of subtle and not-so-subUe behaviors. Examples of
sexual halflssment are: unsolicited verbal sexual commerits or jokes; subtle pressure for
sexual adivity; repeated unwelcome flirtations, advances or propositions; graphic remarks
about a person's body or sexual adivities; or patting, pinching or unnecessary tOUching.

Sexually oriented gestures, noises, remarks' or rumors about a person's sexuality or sexual.
experience directed at or made in the presence of any employee can be sexual harassment.
Engaging In such behavior is unacceptable, whether at the workplace or at any work-related '
setting outside the workplace, such as a business trip or business-related social event.· ,

Displaying pictures, reading or viewing posters, calendars, graffiti, objeels, promotional
materials, reading materials, or other materials that are sexually suggestive, sexually
demeaning, or pornographic, can also be a form of sexual harassment, and, ,in any event, is
prohibited.

13 I.,: :"
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Managers and supervisors have special responsibilities with resped to this sexual harassment
policy. Not only must managers and supervisors conduct themselve~ in a manner conSistent
with this policy, they are also responsible for establishing and maintaining a worJeplace free of
unlawful sexual harassment. They must identify suspected incidents of sexual harassment
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immediat~ly to their assigned Human Resources Representative and/or the EEO Hotline (1-
800-336-4636). .

awesT will not tolerate behavior in violation of this sexual harassment policy of, or by.. non
employees, such as Qlstomers, dealers/contractors, visitors, or others.

Concerns will be reviewed and investigated as appropriate. Even conduct that does not rise to
the level of unlawful sexual harassment may nonetheless ~nstitute.pOor business judgment
and be grounds ~or discipnne. ..

If you believe that you have been subjected to sexual harassment, promptly contact either your
supervisor, the Human Resources Department, or call the EEO Hotline (800/336-4636).

Trade Secret Data Eads)
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Vi .!J.. ELECTRONlC MATL AND FACSTMILE

Ri:hard .t... Smith
P:-esiden I and Chief Opei'3iiog OfIicer
Esche10n T:Iecom, Inc.
730 Second Avenue: South, Suit:: r:wo'
Minneapolis. MirmcsoUl 55402

O'

Re: Escalation procedures and business so~utioD.S

De~r Rick:
(Trade Secret Data Begins .

As a result of ongoing discussions beTween Esche10n and Q\\'est in re:cnt d3ys. the parties h.we
addressed numeroUS proposals intended to better the'parties' business rdatioDsbip. In principle, th:
panies have 8gr~cd to: (l) develop an implementation plan by which to mUtually imp~,,~ th~

companies' business relations and to develop a multi-Slate interconnection agreement; (2) arrange
quarterly meetings between executives of each eompan)' to addrcss unresolved .andlor anticipated
buSine~s issues; and (3) establish and foUow escalation procedures designed toJaciJitate and expedite

. business-to-business dispute s~.}utions:

1. IMPLEMENTATION PLAN

By no later .than December 31: 2000, the parties agree to meet together. ("ia tcJephone~live_

conference or othcr'\\ise), and as ~ecesS2l)' thercafterJ 10 develop an Implementation Plan. The pU!pOse
of the Implementation Pl2n (..Plu....) "'ill be to establish processes and procedures to mutUall)' improve
L~e comparlies' business relations and 10 develop a multi-state interconnection 8gr~ment. Both pm-Jes
agre: to participate in good faith and dedicate the necessary time and resow-ces to the developmeDl 0'
:he Implementation Plan, and to fmalize an Implementation Plan by no later than April 30,2001: PJly
ne~ssaT" escalation and arbitration of issues arising during development of the Plan must also be
com?lel~d by April 30,2001. .

Du.;ng development of the Plan. and th~reafte:', if an agreed upon Plan is in place by April 30,
200-1. Eschdon agrees to not oppose Qwest's effortS regarding Section 271 approval or to file
:::omplaints before any regulator)' body concerning issues arising out of the Parties' .Interconnection
.';g:rec:mc:nts. Both before: and after April 30, 2001, Eschelon reserves the right, after ~otice to Qwest,
1(\ participate: in regulatory cost proceedings or dockets regarding the establishment of rates.
No!\\;thsWlding any other provision of this agreement: if no Plan is agreed upon by April 30, 200J,
the: Panies· "'111 h3"c: all r~mc:dic:s a\'~13ble 3t law and equitY in an,' forum.
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.1 Bcr.innin,g in :2001 a.,d continuing ·throu~h the cnd of 2005, U1:: p:u1ies <IS':::: •.:, :!.L!::nj:m.;;
p;;.nic:pate in quarterly executive meetings, the: purpose of which wH: De to add:::ss. dis\:!.1S$ aId
:mempt to resoh'c unresolved business issues a.:ld disputes, snticip:l\ed bu.si.n::ss issue~. iU1Q i:;:;:.::;s
related to the: Panies' InlerCOI\.'lection Acrecmcnts, Imolcmentation Pian, and other al:!reemcnlS. Th~. _. -
meetings \\;11 be .mended by e}:ecuuvcs from both compa!'ies at the \"ic:-pr.esiciem :!..d.'or 3b'.:·...~ ;{'\"=:

~, ESC.-\LATICN PROCEDURE~

Tne P~1ies wish to establlsh a busiIle~s-to·busi.oess relationship and 2glce th:!l they v,ill resoiv:
3.."l)" a.,d all business issues that rna)' arise ,between them, including .but not limited, to, their
Intercon."leClion AgreementS and Amendments, in accordance \'tith th:: ::sca1atioD procedures set for.h
herein. The parties agree~ subject to any subsequent written agreement between L'le parties. to: (1)
utilize the following escalation process and time frames 10 resolve such disputes; (2) commit the tim=,
resources and good faith nec:ssa:!" to mc..mingful dis'put: j;:solution; (3J not proce:c iO a higher kvc:!
of dispute resolution i.mtil either D response is received or expiration of the: time. iram: for tbe priCH'

. iC\lel Of dispute resolution; (4) grant to one another, at the. request of the other pan:", reasonabie
extensions oilime a, Lc\'els 1 and 2 of the disputercsolutioD process to facilitate a business resoiution:
and (5) complete Levels 1. 2 and 3 of dispute resolution beior: seeking resolution through arbitration
0:' the cour.s.

Vice Presidcnts j 0 business Qavs. .
(Judy Ti:lkh:unlDn\'c Ku."lde, Lynne POWCi"S, Bill Marken, 0; successors)

•
LEVELl

LE\-"EL ::

LEVEL 3

Panicipant~

Senior Vice Presidents
(Greg Ces:ylRic;k Smith. N successors)

CEOs .
(Joe N61cchio/R.ick Smith, or successors)

Time frame ·fo:' diseus$ioDS

!0 cusiness days

LEVEL 4 Arbitration according to the provisions of the Panics' Interccr.nection
Agr~-:ments andlor other agreements (LO be expedited a.,c completed ",ithin90' days, upon request 0:
one oi the Parties) .

LEVEL 5 CEOs
(Joe: ~3c:::b.io;Rjek SmiLh, or succe:ssors)

i 0 bUsiness days

•

LEVEL 6 Ii a dispute is not resolved in Levels 1 .through 5, either part)" may
:ml1~tc: litig3tion in iederal or state court, with allquestions of fact and law. to be submitted ior
deterrnination to the judge, not :1 j1Jl)'. Toe par.ics agree that the e"c:lusivc venues for' civilcour.
~c.iions initiated by Eschelon are the United States District Coun for 'the .District of Minnesota or!
CGurt oj the State of Minnesot3 and the ex.c1usi"e venues for civil court actions initiated by Qwest are
~,e United States District COur1 for the Districts of MiMcsota or Colorado or the courts of the State of
~"Hnnesot3or Colorado. When a court issues a final order~ no lODger subject to :lppeal. the prevailing
oan': shall be l1w:mied reasonable 3ttorneys' fe~ 3.l1d expenses. In the event that c:ith:r part)" fil~s an
~cti;n in court. the ?~"1ie~ w:uve: \:1i primary jurisdiction in any stale utilit), or service commissio:'l:
and ib) an\" ~3rirr iirni!.:mons en \:3.-na!!c~ or other limiution on aClU!l damaees, to the e:<tc:nt that such
d:un:L~es ~: icas"n:1bl:: for:see:rble ~~d :lcknowledging each ?3J1)"s dUTy ~o~'l1itigale d::un2.g~s .
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\.'

If the pan·ies asree with the terms set forth above, they \\ill each execute a copy of this lene: ill
the sign3ture spaces provided on the last page. Upon signature of both parties, the parties will be
bound by the tcnns set :forth herein. This letler agreement may be executed in Counterparts and byfacsimile.'
Trade Secret Dat.Ends}

Ver)' truJy yours.

Greg Casey
Executive Vice President
Wholesale ~arkets

"

j

• ...
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